CDuNnaway, McOArRTHY & DYE., P. C.
ATTORNEYS AT LAW
1836 K STREET., N. W.

WA 'TON, D. C.
MAC S. DUNAWAY SHINQTON, D. C. 20006

CHARLES R. MC CARTHY, JR.
STUART S. DYE

. COPE STEWART 111 .
FRANK H. CASE, 11 , : : q L‘{ 9 O

(202) 857-0677

JOE A. SHULL RECORDATION NO. s
EORGE b, BILLOCK. SR June 28, 1978 ION NO sesssnn. F8d & Recorded
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*ADMITTED IN PENNSYLVANIA ONLY

SERSIALE GOMMERCE COMMISSION

Secretary of the Interstate
Commerce Commission

Room 1227

Washington, DC 20423

Re: ICC Recordation of Security Interest
in Railroad Rolling Stock

Dear Secretary:
Pursuant to Section 49 U.S.C. 20c, we are enclosiﬁg
$50.00 and the original and five certified true copies of a

June 26, 1978, Security Agreement to be recorded by the ICC.

The names and addresses of the partiés to the enclosed,
Chattel Mortgage Security Agreement are as follows:

1. Debtor-Mortgagor

Dr. Kenneth Forbes
5447 Oleta Turn
Long Beach, California 90804

2. Secured Party-Mortgagee

‘Union First National Bank of Washington
740 15th Street, N.W.
Washington, D.C. 20005



Secretary of the Interstate
Commerce Commission

Page Two

June 28, 1978

The general description of the equipment covered

by the enclosed Securlty Agreement is as follow5°

One, seventy ton, fifty foot, six inch
"XF" type Boxcar ~having identifying
markings, OCTR, representing the lessee
railroad, Octoraro Railway, Inc., and
the*designated serial number OCTR lOl.

Kindly return the orlglnal and three copies to
this office. :

e truw
oe A. Shull
mrs

Enclosure
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wV(TﬂW VG AENT e the 26ER day of Jutao g 78 nnder the Bows ol the stalexef Distriet of

) “Golaubia
rw N Kenneth A. Forhbes : v
lllnul Lh he 9%9@

RECORDATION MO. ... FilEd & Recordeg) . oif) o Hled the |
who o bnsiness address s (if none, wreite “noue”) . JUN 2 9 1978 *2 20 PM

Al . ose vesidencesnddress is ﬁﬂlu‘(blﬁj COMMERCE £OMMISSION
47 Oleta Turn, Long Beach, California 90804
UNION FIRST NATIONAL BANK OFF WAS lllNGTON .

herein calted the Secured )
il

who- nddressax

740 15th Street, N.W., Washlngton, D.C. 20005

WITNESSETH .

Tor secure the pavient of an indebledness in the amount of § 28,751.25
at the rate of 12% per annum, principal and interest to be paid as follows: Interest only
payable in 180 days from the date of execution jin the amount of $ 1,725.08 , and thereafter
principal and interest payable in 114 equal and successive monthly installments in the
amount of $ 423.83 each, and one final successive monthly installment in the amount of the t™
remaining principal balance and all accrued and unpaid interest thereon; said installments cui.
mencing 180 days from the date of this note. Interest after maturity (whether acceleration
or otherwise) shall be payable at a rate of 3% above the effective rate, at maturity; pro-
vided, however, that in no event shall the total FINANCE CHARGE payable exceed the maximum
permmitted to be charged under applicable law of the District of Columbia.

) N
with inlevest,

A nend by oo note o notes of even date herewithand also To secure anye othier indebtedness or Hahility o, rhe 1
to i Secured by diveel or imdiveet, absolule or contingent, due or (o hecome e, now existing or hereriier o
el toaee adbvanees o Toans whicl may be nade ot The option of the Scecuved Pavtyy (all heveina by ooadled
ebbi onsT v Debior hereby peants and conveys to the Secured Pavty acosecurity interest ing ond morigiges o
cved Parly]
(i) the property deseribed o the Schiedute herein which the Deblor reprosents will be used Pritaily
L i
L] tor personad, Gunily or houschold purposes
[ 1 o v operations
i business or other use
tha all |-|-n[u'|.'l\_ connls and ehattets of The same classes as those sehedated, aeguived by the Debtor snbserquen 1
exees o ol This ageecnent soud prior o ils termiauation
coy lb o pooceeds thereal, df iny,
by ol inereases, cubsiitations, replacements, additions and aceessions thereto .
(the corepoing (o), (b, (¢) and () hereinafter called the collateral)y.

Lo DEBTOR WARRANTS, ‘(',()\'l-‘,.\'.\.\"l‘.\‘ AND AGREES AN FOLLOWS:

PAYMEDLT v To pay aned perforin aldl of the olligations secured by this agreement aecording Lo their terms,

PRbEty T W Te defend Thae titte toothee enllaterad spminst adl persons ot paiesl alb clabims amd denenels whitsosver, which enllan
THILE - enevpl tor the uruuh interest zrianted frerebt, is ow fale owped h\ the Debitor sined i pow Teee e clear of way o) albi
_' security interesis, chims, el ||;,|'\ cncipbranees, ives nd assessiments except asomay he <ot forth in (he sehedae
ASSURASICE P On dvinand of the secneed party to da the following; furnish Caether assaranee af it execule oy wnlben agie
OF TlILt crode oy ot acts neeessary o effeetisde The purposes sod piovisions of (his porecment, execole any instpament op
Srend orequined by o or etherwise in order fo perfect, confinue or termbiite the security interest ol the Secenved Party i

collnteral ond pay alt costs of [iling in conneetion therewith.

POSSESSIGH U To vetain possession of the eotlateral during the existence of this pgvecment ol not to sell, 4\\||.|n,_n', asven, bon
Baer deave, mortzaue or othierwise disposprol some without the weitten consent of {he-Seeyred Pacty, 2

LOCATION e o Reep the eolbateral ot fhe Jocution \]"(IINII i the sebedabe snd el (o vemeve e Ceneepl in the gsuat conse of
Bess L fempnrary e ||-nI\) without the prior writlten consent of the Secured Farty, :

tH NS H l,u heep the collateral free and clear of all liens, eharges, encumbranees, tases aond aesessments,

TAXES L4 ‘l‘:gl pay. when due, all tses, assessients and Heense fees relading to the callateral,

REPAIRS Pho P Lecpe the collaterad, gt Debhitors onn cost and expense, foocooth vepstir ot conedifion oo ool e oianse, o, v
Alow o deterionite exeopt for novmal wear and fear and Iu nmi xl.n ssone avidahle for Jinspectinn by the Xecurea Pty
reasehle fines,

INSURATICE e Fo e the vollateral insared araningt lose by fire Cinelndits: extembed covernce . thedt amd othen hazoeds ae e ©,

Pavrty oy veguive e soo obtain enllision fnsoeanee i applicabde, olicies Shall e in sacls b sined somedynt s o wits
coanpanices o the Necurod oty ooy desigoate, Policies shall he o ohbained Trom responsible fneatrars ot orioed v e e
P This state Cvrbiliente s al Tosuranee or podiciess paxalbde oo the pespeclive pontiee os Theh interest gony appear, <hadl b
posited vooth the Secnred Paaty who is o authorizest bot wneder noodats . to ohtain soch inswcnes apoen Tailore of che Dieb
e iy shed )l i e imelinte weilten notice to The Seenred Pariy aned (o iusniors of bess or simae fa fhe cndlatero
Sl ey tde presd o Toss scith insarors. Debitor herehy appoints the Secared Pavie the altoroey far e Debhior o
tainin, edpestioe aoel caneettiogz any soch ipsmaner and endorsioe: settlement deatt: aned Teaeby aseions To the Neonged o
stosms whieh may beeome puyable under such josocanee, ineludigs return preminms el dividewds, as addetionad sec
Lo the indebledness, C '

A
o provided however, that stiww ostxeting/ lease of the collateral t o OCTORARO RATLWAY,
o L - 4 Tt e coT
~Inc. L x‘.\r-ux(mxpg}gjx_ngg:'mmm‘mmmgup_rg@m is hereby consented (o by the Secured ¥

hend e e—



LOAN — ot acmevement B8 seeuarity Toe oo loan to b ol to pay g part or 2l of the purebase priee of the eollaternd s to use o

USE 28 . Jracersds of the doan to pay the puechase price, 1 ong fees amd insurancee prewioms, The Seceured Pacty howesar, may pay
PROCFEDS procecds diveetly to the seller ol the collateral,

CHANGE OF 1 To inoediately nolify the Seenred Party inoccociting of any change in or discontinmanes of Debtors phiee or phiees of i:n
ADDRESS . Priess nml/m residenes,

AFFIXED IV "Chat it the colliaternl Il:l\ heenattached Lo or i< to be attnehed fo veal estate, n l|l'\(l||llll)ll ni the veal estate aud
TO REALYTY rate and address of the record owner is sel forth in the setredule heeebn ;i thee said eolladeral is attached to real estate po

to the perfection of the seeurity interest granted herehy, Bebtor witt on demand of the Secured Parcty furnlsh the atter wie
diselaimer or diselaboers, signed by all persons having an interest in the real estate, of any inlerest in the colliiteral whici
prior (o Secured Party's interest,

2 GENERAT PROVISIONS:

NOTES 2% Nofes, if any, exceuted in eonmeeflon with this agreement, are separate insiruments and may be nezatinted by Seenr
. Party without releasing Debtor, the cothiteral, or any guarantor or co-taker. Deltor consents to any extension of fime of .,
ment. I there be more than one Debtor, guarantor or co-maker of this agreement or of notes <ecured hereby, the obligation
E : all shalt be prrimary, joint and several. :

NON-WAIVER Oh  Waiver of ar acquicseenee in any defanlt hy the Deblor, or failure of the Kecured Party to insist upon striet performan.
by the Deblor of any wareantios or agreements in this seeurity azreement, shall not constitute o waiver of any subsequent .
other default or failure.

NOTICES Qe Notfees (o either party <hall be in writing and shall be delivered personally or by mail 'ultlr(-ctml to the party '1t the
dress hevein set Torth or ullul\\lw designated in writing,
LAW - 24 The Uniform Commereinl Code shall movern the rights, duties and remedies of the parties and any pm\mnn‘; herein &
APPLICABLE clared invalid under any-law shall not m\.llul.lto any olhm provision or this ngreement,
DEFAULT C 20 The following shall constitute a default by Debtor: }
" non-payment Iillure to pay the prineipal or any installment of principal or of interest on the indebiedness or any notes when due,
violation . Pailure by Pebior to comply with or perform any provision of this agreement.

misrepres:ntation Iadse or misleading representations or warranties made or given by Dehlor in conneetion with this agreewnent.

levy Subjection of the collateral to levy of execution or other judicial process.

insolvency Commencenent of any insolvency proceeding by or against the Debtor or of any guarantor of or surely for the Delor's o
vations,

death : Death of ihe Deblor or of any Guarantor of or surety for the Dehtor's obligations. '

impoirment of Any reduetion in lho value of the eollateral or any act of the Debtor which imperils the pmspr‘(‘( of full performance .

security satisfaction of the Deblor's obligations herein,

REMEDIES ON of “Upon any defanlt of the Debtor and at (he oplion of the Secured Dariy, the ohli_;rnlinns seeured by this agreement sl

DEFAULTY immaedintely hecome due and payable in fall without notice or demand and the Secured DParty shall have all the rights, res

acceleration . cdies and privileces with respect to repossession, retention and <ale of the collateradl and di\pr)\ilinn of the procoeds as -

accorded (o a Secured aviy by fhe applicable sections of the Uniform ('unmwul.ll (mlo respecting “Default”, in effec( ns ..
the date of this Security Agreement., . \

attorneys’ fees Upon any default, -the Secured Parvty's reasonable attorneys’ Tees and the legal and other expenges for pursuing, searchi.

elc. . for, rec m\m'.:, taking, keeping, sioring, advertising, and selling the collateral shall he lh irgeable to the Debtor,

deficiency The Deblar shall remain liable for any deficiency vesulling from a sale of the coll: l((‘rl] and shall pay any sach. deficiv
forthwith on demand. )

monies : If the Dehior shall defanlt in the performance of any of {he provisions of this agreement on the Debtor's part o he - o

advanced formed, Secured Party may perform same for the Debtor's acconnt and any monies expended’in.so doing shall be charges:

with interest to the Debtor and added to the Indehtedness securad hereby,

sefzure Tn conjunetion with, addition to or substitution for those rights, Secured Tharty, at his diseretion,-may : (1) enter upon Debte.
premises peaceably by Secured Party’s own means or with legal process aml take possession of the eollaterad, or render it -
usithle, ordlispose of the eollaferal on (he Debtor's premises and the Debfor agrees not to resist or inferfere; (2) require Db

assembling to assemble the eollaferal and make it available to the Secured Party at a place to be designated by the Secured 'ar

collateral reasonabhly convenient to hoth parties (Debtor agrees that the Secured Party's adidress as set forth sthove is a pliee reasonn.

: convenient for cuch assembling) 5 (3) unless the collateral is pmi\h.nhlu or threatens to decline speedily in value or is of

notice of . type customarily cold on g recognized marvket, Securved Pavty will give Debtor reasonable notice of the tine and 1|l.|(o of ui

sole L publie sale thereof or of the time after which any private sale or any other intended dispogition thereof is to be made, The
quiremems of reasonable notice will he met if sueh notice is mailed, postage prepaid, to the address of the Debtor shos.
above, ot least three days before the time of sale or disposition.
20 Secured Party may assign thig agreement and if assigned the assignee shall be entitled, upon nolifying the Dels
to performance of all of Debtor's obligations and agreements hereander and the assignee shatl he entitled to all of the fig.
and remedies of the Seenred Party heveunder. Deblor will assert no claims or defenses Debtor may have against the o
cured Party against the assignee.

FINANCING

STATEMENT 2h  The Secured Party is hereby authorized to file a Financing Statement,

CAPTIONS __ 2i The Captions are inserted only as a matier of convenience and for reference ‘and in no way define, limit or deseribe i

scope of this agreement nor the intent of any pu)\mon thercof.

2j The Debtor covenants and agrees to cause to be plainly, distinctly, permanentl -
and conspicuously marked upon the side of the collateral the following words in
letters not less than 1" in height: UNION FIRST NATIONAL BANK OF WASHINGTON,
SECURED PARTY. In case, during the continuance of this Security Agreement, any
such marking on the collateral shall at any time be painted over or otherwisc be
made inconsgpicuous, removed, defaced or destroyed, the Debtor shall immediately
cause the same Lo be restored or replaced.

2k - The Debtor.covenants and agrees that it will cause this Security Agreement and
all amendments, supplements and assignments hereto to be duly filed and recorded
with the Interstate Commerce Commission in accordance with Section 20c of the
1nterstate Commerce Act, at Debtor's sole cost and expense.

21. In the event that the collateral shall be or become worn out, lost, stolen,
destroyed, or, in the opinion of the Debtor or the Secured Party, irreparably
damaged, from any cause whatsoever, or taken or requisitioned by condemnation or
otherwise resulting in loss of use for a period of 60 days (such occurrences

being ‘hereinafter called Casualty. Occurrences), the Debtor shall promptly and
fully notify the Secured Party wilh respect thereto. 1In the event of a Casualty
Occurrence, the obligations secure:l by this agreement shall, at the option of the
Secured Party, immediately become due and payable in full without notice or demand.

2n The provisions of this agrecment and all the rights and oblipations of the
partice hoeyeandor ghat!t Lo oouers s P o biw b he Vbaws ol cthe i ori -0 of Coloaid
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PAGE 2-A OF SECURTTY AGREEMENT

- 21 The Debtor covenants and agrees to supply the Securcd Party with

currcent financial statements of Debtor, including incowme and net

worth information, annually during the term of this agreecment., Failure
ol the Debtor to make such statewments dvajlable shall constitute a
default hereunder.

20  The Debtor hereby assigns to the Secured Party, as additional col-
lateral for the obligations secured hereby, all payments now or here-
after due Debtor from .Railcar Inc., Management Company ,
provided, however, that until there be a default hereunder, the Debtor
may collect andlenjoy such payment without accountability to the
Secured Party, provided that such payments are collected not more

than thirty (30) days in advance .of when they are legally due and
payable.

2p  The Debtor hereby warrants and represcents that the loan sccurcd

- hereby is transacted solely for the purpose of carrying on or acquiring

a business or commercial investment.

2q 'The Debtor agrees to use his best efforts to assure that the collateral
is operated in full compliance with all applicable government and industry
rules, regulations, and laws.

2r . The Dektor agrees to supply the Secured Party with copies of all
management and accounting reports received by Debtor coverlng the opera-
tion of the collateral.

2s’ The Debtor agrees to not allow the collateral to be removed from
the continental United States, except for Canada, w1thout the prior written
consent of the Secured Party.

2t The Debtor, upon the request of the Secured Party, w1ll annually
execute a Certificate of Compliance, stating that to the best of Debtor's
knowledge, he is in compliance with all the terms and conditions of this
Security Agreement, except for any enumerated deficiencies.




,i T termes

the prural,

Cwartanties and aoreements erein contioe b shall bhind and inanre to the benetit of the

"‘hl‘l.-lu and e e pespective Jegad representalives, suecessor and assigns,

,and the singular sha

This agreement-may not he changed orally,

IN WITNESS WIHERE ()I

written.,

SECURED PARTY :

UNTION

By

T NATIONAL BANK OF WASHINGTON

”I(‘ Parties have respeclively signed and sealed these presents the day

.DERTOR:.

R6Bért S~

Cherouny,

[Corporate SealJ

Deserihe items of eollateral,
due thercon, 1T itemus are crops or
dress of the owner of record thereof,

the address where each item will be located and deseribe any prior liens, ete.,
soods aflixed or to be aflixed to real estate deseribe the real estate and state the mae and ad-

SCNEDULE

e s

respective et

The gepder o mmmber wsed in this agreement ave need asoa ceference teem only and <hall apply with the same effe.

whether theparties ave ol the masenline or feminine gender, corporate or other Torm

I likewise inchia:

wd year first abos

and the amounts

Ir_cg_li - _Location, cle. -
One (1) 70 ton, 50 foot, 6 inch rigid underframe Legsed to the Octoraro
boxcar, known as an "XF" type car, serial number Railroad.
OCIR 101 ‘
« |
/()n this &zﬂy.ay of June . 197_8_, before me personally appeared

Kennetn A.- Forbes

'ueed. .

District of Columbia

he to me personally known, who being by me duly
SWOTn, acknowl,edgud that xhey executed the foregoing lnstrument as By free act and

his

a5 Pub] 1c

o

A JANET RENE GLASBY
. -#B. NOTARY PUBLIC - CALIFORNIA

- LOS ANGELES COUNTY
My comm. expires SEP 12, 1980

MR G S e e S o o TR,

'/ On tth.26thday of June ' , 197__8_, before me persnna‘l.]y'appenred

Robert S. Cherouny  ,

to me personally known, who, being by me duly sworn, says
that he is aSeniox Vice Presidert UNION FIRST NATIONAL BANK OF V\E\SHINGI‘Q\] that the

seal affixed to the foregoing instrument is the seal of said national
ba-nk that said instrument was %1?(10(] and sealed on this day on behalf of said national
banking association by authority of its Board of Direcctors and he ackeowledged that the
(xe(uLJon ofu Llu_ foro roing instrument was the fro act and deed of said nation

INotarial

Seal]

vl b

t:l éy}wzﬁéitlZéizfu

N()( lly Public
My coumdsaion explres: L///

« /g

1wl

N F. QULLFOIL,
Notary Publo
amydet ot Coluinbta




WAIVER BY LANDLORD AND/OTR OTHISRS

The undersigned, heing the -owner, mortgagee, indlord and/or Jessor of the Debtar's prenvses, and knowing that the Secured

Party redies hereon, does hereby wative, relinguish ol relense to the Secured Party or any helder ol fhe security agreement adl

richt o devy or disteaint for rent amd all other elaims and demands ol every Kind which the undersizoned Tis or gy hinve agiinest
e cotiateral, this wadver to continue untib termination of the securily agreement,

WEPNESS the hand and seal of e undersizned this day of 19 .
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GUARANTER

‘The undersicned guavantees prompt and full performance and payment siceording to the tenor of the within agreement, to
the hobdor hereaf, oo, o the event of defoadt, authorizes any holider heveol o poroceed aaainst the undersizned, for e full
wtount due including reasonable attorneys” fees, snd hereby wiives presentment, depcond, protest, natice of protest, notice of dis
Hanor amd any and all othier notives: or demand of whatever character to o awhich the wndersigned anight otherwise e entitled, The
undersizned further consents tooany extension granted by any holder and waives notice thereol, 1O mibre i sae Zuarantor, ob
liggattion of vaeh shadl be joint and several, : : : .

WIEIPNESS the hand and sceal of thé undersigned this ' day of . . A‘ 10 .

Residenee, o0 L L . T
B ness Adidress

Fi v Nue .

o e

acned to realty; wi

iand lies,

(L5

k clerk of town

v

ES =~

FINXTUR
where
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h secre

LATERAL: wi

ER COL

ALL O

or citv
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DISTRICT OF COLUMBIA, ss:

L, CLLnJJLféze lf;QA”L/ .+ a Notary Public

in and for the District of Columbia, hereby certify that I

have examined the original Security Agreecment dated

.‘%M—A/‘i&f /9’)/ , and executed by W Q
ey,

, and find the attached copy to be a true copy

of the original Security Agreement in all respects.

Dated:

My Commission Expires:

My Commission Expizes March 31, 1983

[T RO

Ar e



BILL OF SALE
June 26, 1978

Fruit Growers Express Company {"FGE") hereby transfers
to Dr. .Kenneth A. Forbes
("Buyer") FGE' s interest in the 70-ton
50'6" XF type freight Car(s) identified on the schedule attached
hereto, delivery to take place at Georgetown, South Carolina.

FGE hereby warrants to the Buyer that, at the time of
delivery of the Car(s), FGE has legal title to the Car(s) and
good and lawful right to sell the Car(s) and that the Car (s)
are free of all claims, liens, security interests and other
encumbrances of any nature. FGE further covenants to defend
the title to the Car(s) against the demands of all persons
whomsoever based upon claims orlglnatlng prior to the dellvery

of the Car(s) by PGE

FRUIT GROWERS EXPRESS COMPANY -

By ////’\LN/%d/j:f; ;éyngy/f

President

[CORPORATE SEAL]



- -SCHEDULE OF DELTIVERY

OF

70-TON, 50'6'" XF TYPE FREIGHT CARS

. RAILROAD REPORTING MARKS

- OCTR, 101



